Index

ABSTENTION
Directors, effect of upon vote, 11:16

ACCOUNTS AND ACCOUNTING
Corporate distributions, accounting consequences, 16:20
Partnership, right of partner to accounting, 3:19
Valuation, effect of inventory accounting approaches upon book value and earn-
ings, 19:6
ACCREDITED INVESTOR
Defined, 7:26, 7:27

ACCUMULATION OF FUNDS
Buy/sell agreements, funding device, 10:22

ACQUISITION
Corporate assets, 17:17

ACTIONS AND PROCEEDINGS
Derivative Actions, this index

ACTUAL FRAUD RULE
Corporations, financing, 7:17

ADMINISTRATIVE LAW AND PROCEDURE
Corporate dissolution
Generally, 18:10
Reinstatement of corporation, 18:11
Limited liability company, reinstatement of administratively dissolved, 18:11

ADOPTION
Corporation by-laws, 6:18

AGENTS AND AGENCY

Generally, 2:1

Apparent authority, 2:7
Corporate context, 2:9
Partnership context, 2:8
Pattern of dealing, 2:7
Torts, 2:10

Corporations
Express and implied authority, 2:6
Liability, 8:24
Registered agent, 6:11

Creation of relationship, 2:2

Express authority, 2:3
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BusiNEss ORGANIZATIONS

AGENTS AND AGENCY—Cont’d
Fiduciary duties, 2:19
Fraud, apparent authority, verification, 2:11
Implied authority
Generally, 2:4
Partnership contacts, 2:5
Inherent authority, 2:9
Knowledge, imputation
Agents to principal, 2:16
Effect of agent acting adversely upon, 2:17
To principal, sole actor exception, 2:18
Liability
Generally, 2:12
Agent to third party, 2:14
Limited liability company, 5:8
Principal to agent, 2:15
Undisclosed principals, 2:13
Mutual agency, partnership, 3:6
Pattern of dealing, apparent authority, 2:7
Proxy-holders, 9:6
Ratification, 2:11

AIDING AND ABETTING
Federal securities laws, Rule 10b-5, 15:20
Fiduciary duty breach, 14:24

AMENDMENT
Articles of Incorporation or Association, this index
Corporation by-laws, 6:18

ANTI-FRAUD
Federal and State Securities Laws, this index

APPARENT AUTHORITY
Agents and Agency, this index

ARREARAGES
Corporations, preferred shares, 7:8

ARTICLES OF INCORPORATION OR ASSOCIATION
Generally, 6:5
Amendment
Authority, 17:2
Procedure, 17:5
Reinstatement of corporate existence, 17:3
Special provisions, 17:6
Corporate preferred shares, drafting considerations, 7:7
Optional provisions, 6:17
Vested rights doctrine, 17:4
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ASSETS

Corporate acquisitions, 17:17
Misappropriation by directors or officers, 14:8

ASSIGNMENTS
Creditors and transferees of partner, rights, 3:12
Creditors, rights of, 4:13
Limited partnership interest, 4:13
Partnership, consent, 3:20

AUDIT COMMITTEES
Board of directors, 12:3

AUTHORITY AND AUTHORIZATION
Agents and agency, 2:3
Agents and agency, express authority, 2:3
BESPEAKS CAUTION DOCTRINE
Securities regulation, 15:17

BLANKS AND BLANK INSTRUMENTS
Corporations, financing, blank check stock, 7:6

BLUE SKY LAWS
Rescission under Illinois Blue Sky Law, 15:28
Rule 10b-5 version, 15:27

BOOK VALUE
Valuation, effect of inventory accounting approaches upon book value and earn-
ings, 19:6
BUSINESS CORPORATION ACT
Constitutionality after Roanoke v. Edgar, 9:19
Corporate distributions, financial provisions under, 16:5

BUSINESS PURPOSE DOCTRINE
Cash-out mergers, 17:16

BUSINESS RECORDS
Determination of record date, 9:4
Limited liability limited partnership, 4:2
Limited partnership, 4:2
Partnership, 3:17
Shareholder inspection, 9:25

BUY-OUT
Corporate dissolution, alternative remedies, 18:22

BUY/SELL AGREEMENTS
Drafting options, 10:21
Estate planning and administration. See index heading ESTATES, 10:24
Estate tax purposes, fixing value, 10:17
Funding, 10:22
Insurance, funding vehicle, 10:24
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BusiNEss ORGANIZATIONS

BUY/SELL AGREEMENTS—Cont’d
Preservation of status, 10:16
Rationale, 10:13
Statutory authorization, 10:19
Triggering events, 10:20
Valuation of shares, 10:23

BYLAWS
Corporations, adoption, amendment and content, 6:18

CAPITAL AND CAPITAL FUNDS
Corporate distribution as function of capital accounts, 16:3
Equity capital, ability to raise, business organization, choosing form, 1:7
Invested issues, compensation and return, business organization, choosing form,
1:8
Losses, partners liability, business organization, choosing form, 1:9

CASH-OUT MERGERS
Generally, 17:13 et seq.
Business purpose doctrine, 17:16
Prohibition, end-runs around, 17:14
Use and abuse of, 17:15

CERTIFICATES AND CERTIFICATION
Corporations, financing, 7:18
Limited partnership, amendment, 4:4

CHOOSING FORM OF ORGANIZATION
Basic choices, 1:1
Centralized management, 1:4
Continuity of existence, 1:6
Equity capital, ability to raise, 1:7
Invested capital issues, compensation and return, 1:8
Limited liability, 1:3
Partners, liability for capital losses, 1:9
Partnership and corporation contrasted, 1:2
State of incorporation
Basic considerations, 1:10
Delaware law,
Judicial system and hazard of inconsistent messages, 1:14
QVC Network, Inc. v. Paramount Communications, Inc., board or courts in
charge, 1:18
Revlon, Inc. v. MacAndrews & Forbes Holdings, Inc., introduction of best
price and duty to auction, 1:16
Statute, deficiencies, 1:13
Tax and other burdens, 1:21
Unocal v. Mesa Petroleum, Co., reassurance to management, 1:15
[llinois incorporation, financing facilitated by, 1:11
Inconsistent messages, continued pattern, 1:20

Index-4



INDEX

CHOOSING FORM OF ORGANIZATION—Cont’d
State of incorporation—Cont’d
Paramount Communications, Inc. v. Time Inc., long-term planning and short-
term shareholder gain, 1:17
Statutory law, Illinois v. Delaware, 1:12
Unitrin, Inc. v. American General Corp., a return to Unocal and Time, 1:19
Transferability of interests, 1:5

CLASS VOTING
Generally, 17:7

CLOSE CORPORATIONS
Liquidity, creation, 10:15
Special litigation committees in context of, 12:14
Status, benefits, 10:12
Statutory provisions, 10:12

COMMITTEES
Directors, reliance upon, duty of care, 13:14

COMMON SHARES
Corporations, financing, 7:4

COMPENSATION

Board of directors, compensation committees, 12:5

Conflict of interest, directors and officers, 14:9

Corporate distributions, owner compensation as form of, 16:6

Drafting considerations, 3:16

Limited Liability companies, 5:13

Partners, 3:14

Valuation
Effect of inventory accounting approaches upon book value and earnings, 19:6
Non-functional compensation, 19:7

COMPETITION
Covenants not to compete, duty of loyalty, 14:23
Damages and other relief, 14:21

CONDUCT OR MISCONDUCT

Liability of shareholders/officers/directors/and limited liability members because
of personal conduct, 8:22

CONFLICT OF INTEREST
Directors and officers, compensation of as, 14:9
Loyalty, duty of, statutory approaches, 14:4

CONSENT AND APPROVAL
Shareholder action, written consent, 9:3

CONSIDERATION
Corporate formation, authorized and issued shares, 6:16
Corporation shares, 7:17
Stock options, 7:17
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BusiNness ORGANIZATIONS

CONSOLIDATION AND MERGER
Generally, 17:8, 17:21
De facto, 17:18, 17:21
Dissenters rights, 17:38, 17:39
Fraud, 17:23
Limited liability companies, 5:23
Limited partnership, 4:19
Mere continuation, 17:22
Exception, expansion, 17:25
Partnership, 3:25
Procedure, 17:9
Product line theory of liability
Development, 17:26
Jurisdictions adopting, 17:27
Jurisdictions rejecting, 17:28
Share exchanges, 17:12
Shareholder rights in de facto merger, 17:18
Short form, 17:10
Successor liability
Creditor or product liability prospective, 17:19
Express or implied assumption, 17:20
General rule excluding, application, 17:24
In Mlinois
Generally, 17:29
Rey v. Alad Corp. product line theory of liability, rejection, 17:30, 17:32

Turner v. Bituminous Casualty Co. mere continuation theory, rejection,
17:31
Triangular, 17:11

CONSTITUTIONAL LAW
State constitution
Constitution of 1870, shareholder voting rights in Illinois under, 9:15
Constitution of 1970, impact of shareholder voting, 9:16

CONTINUATION OR CONTINUITY
Partnership, liquidation distinguished, 3:23

CONTRACTS AND AGREEMENTS
Limited liability companies, contractual flexibility, limitations, 5:3

CONVERSION OF PROPERTY AND FUNDS
Corporations, preferred shares, conversion rights, 7:11

CORPORATE OFFICERS AND DIRECTORS
Abstention upon vote, effect, 11:16
Classified boards, terms, 11:8
Committees of directors
Generally, 12:1
Audit committees, 12:3
Compensation committees, 12:5
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CORPORATE OFFICERS AND DIRECTORS—Cont’d
Committees of directors—Cont’d
Duty of care versus duty of loyalty, 12:9
Executive committees, 12:2
Executive sessions, 12:2
Nominating committee, 12:4
Other committees, 12:15
Reliance upon, 13:14
Special litigation committees,
Generally, 12:6
Close corporations, special committees in context of, 12:14
Judicial deference, limitations, procedural considerations, 12:8
Role of in Illinois, 12:7
Structural bias,
Function of group dynamics, 12:12
Function of predisposition, 12:11
Judicial recognition, 12:10
Recognition of by business world, 12:13
De jure versus de facto, 11:9
Discretion
Shareholder agreements affecting, 10:9
Shareholder agreements restricting, statutory authorization, 10:11
Discretion, shareholder agreements affecting, 10:9
Disinterested directors, 11:13
Dissolution by directors or incorporators, 18:2
Duties and responsibilities, background, 11:1
Duty of care
Generally, 13:1
Breach, statutory exculpation from liability arising from, 13:13
Good faith, 13:15
Illinois decisions, 13:2
Other jurisdictions, 13:3
Process,
Adequacy, uncertain guidelines by Delaware courts, 13:5
Significance of, 13:4
Reports, committees, and other third party material, reliance upon, 13:14
Scope of duty, defining, other statutory approaches, 13:12
Statutory approaches, 13:6
Fair value, claim against director for, 19:17
Indemnity and indemnification
Generally, 11:20
Authorization of indemnification, 11:24
Insurance and advancement of expenses, 11:26
Mandatory indemnification, 11:25
Permissible indemnification,
Derivative suits, 11:23
Third party claims, 11:22
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BusiNness ORGANIZATIONS

CORPORATE OFFICERS AND DIRECTORS—Cont’d
Indemnity and indemnification—Cont’d
Who may be indemnified, 11:21
Interested, quorum, 11:12
Liability
Dissolution,
Continuing business after, 13:9
Failure to give notice to creditors after, 13:8
Improper distributions, 13:7, 16:19
Personal conduct, 8:22
Statutory liability,
Claims, defenses, 13:10
Contributions for directors exposed to, 13:11
Liability because of personal conduct, 8:22
Meeting, refusal to attend, effect upon quorum, 11:14
Meetings, notice and place, 11:11
Number, 11:7
Officers
Fiduciary duties and powers, 11:6
Powers and fiduciary duties, 11:6
Removal, 11:19
Powers
Generally, 11:2
Election of officers, 11:5
Non-statutory, 11:4
Statutory, 11:3
Removal, 11:18
Resignation, 11:10
Shareholder agreements restricting director discretion, statutory authorization,
10:11
Special meetings, 11:11
Terms, 11:8
Vacancies, 11:17

CORPORATIONS
Apparent authority, 2:9
Business Corporation Act
Constitutionality of after Roanoke v. Edgar, 9:19
Corporate distributions, financial provisions under, 16:5
Common shares financing, 7:4
Direct participant parent corporation liability for acts of its subsidiary, 8:25
Distributions, this index
Express and implied authority, 2:6
Financing
Generally, 7:1
Actual fraud rule, 7:17
Authorized shares, 7:2
Blank check stock, 7:6
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CORPORATIONS—Cont’d
Financing—Cont’d
Bonus shares, 7:16
Certificates, 7:18
Common shares, 7:4
Debt, use of, 7:14
Discount shares, 7:16
Fractional shares, 7:18
Issued shares, 7:2
Low par shares, 7:16
No par shares, 7:16
Outstanding shares, 7:2
Par value, 7:16
Payment and consideration for shares, 7:17
Preemptive rights, 7:19
Preferred shares, 7:5
Articles of incorporation, drafting considerations, 7:7
Conversion rights, 7:11
Cumulative dividends and arrearages, 7:8
Liquidation, preference, 7:9
Participation, 7:12
Redemption, 7:10
Voting and other protective provisions, 7:13
Stock options, 7:17
Subscription for shares, 7:15
Uncertificated shares, 7:18
Voting rights, 7:3
Watered shares, 7:16
Formation
Articles of incorporation
Generally, 6:5
Optional provisions, 6:17
Authorized and issued shares, consideration, 6:16
By-laws, adoption, amendment and content, 6:18
Duration, 6:10
Incorporators, 6:4
Introductory matters, 6:1
Names, 6:6
Assumed corporate names, 6:9
Distinguishable from other corporate names, 6:7
Statutory requirements, 6:7
Trade names, 6:8
Unfair competition, 6:8
Organizational meetings, 6:19
Powers and purposes, 6:12, 6:13
Professional service and medical corporations, 6:22
Promoters liability, pre-incorporation transactions, 6:2

Index-9



BusiNness ORGANIZATIONS

CORPORATIONS—Cont’d
Formation—Cont’d
Registered agent and office, 6:11
Seals, 6:15
Secretary of State, agent, irrevocable appointment, 6:11
Statutory close corporations, 6:20, 6:21
Subscription agreement, pre-incorporation, 6:3
Trademarks, 6:8
Ultra vires acts, 6:14
Forms, 11
Liability
Adequate capital, determination, 8:12
Basis for liability,
Breach of warranty of authority, 8:5
Entity approach, 8:6
Statutory approach, 8:4
Brother/sister corporations, 8:20
Capitalization, adequacy, impact of subsequent events upon, 8:15
Corporate formalities and ritual, failure to observe, 8:17
Defective incorporation/administrative dissolution, 8:3
Defenses,
De facto doctrine, 8:7
Estoppel and intent, 8:8
Fraud or injustice, 8:10
Funds and assets, commingling, 8:16
Holding out, 8:18
Inadequate capitalization, 8:11
Limited liability,
Generally, 8:1
Justification, 8:2
Piercing the veil of a limited liability company, 8:9
Misrepresentation, 8:18
Parent/subsidiary situations, 8:19
Personal conduct, liability of shareholder because of, 8:22
Piercing the corporate veil
Generally, 8:9
Limited liability companies, 8:9
Reverse piercing, 8:21
Procedural issues, 8:23
Subordination of shareholder debt to other creditors, 8:14
Tort claims, insurance as capital, 8:13
Undisclosed or partially disclosed agency principals, 8:24
Parent corporation’s ‘‘direct participant’” liability for acts of subsidiary, 8:25
Partnership contrasted, choosing business organization form, 1:2
Promoters’ liability for pre-incorporation transactions, 6:2
Record date, determination, 9:4
Section 1244 stock, sale or exchange, ordinary loss, 7:37
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CORPORATIONS—Cont’d
State law
Delaware contrasted, choosing state of incorporation, 1:12
Financing facilitated by incorporation under, 1:11
State of incorporation, choosing
Basic considerations, 1:10
Delaware law,
Judicial system and hazard of inconsistent messages, 1:14
QVC Network, Inc. v. Paramount Communications, Inc., board or courts in
charge, 1:18
Revlon, Inc. v. MacAndrews & Forbes Holdings, Inc., introduction of best
price and duty to auction, 1:16
Statute, deficiencies, 1:13
Tax and other burdens, 1:21
Unocal v. Mesa Petroleum, Co., reassurance to management, 1:15
[llinois incorporation, financing facilitated by, 1:11
Inconsistent messages, a continued pattern, 1:20
Paramount Communications, Inc. v. Time Inc., long-term planning and short-
term shareholder gain, 1:17
Statutory law, Illinois v. Delaware, 1:12
Unitrin, Inc. v. American General Corp., a return to Unocal and Time, 1:19
State registration of securities, 7:34
Stock acquisitions, 17:33
Valuation
Generally, 19:1
Asset value, based upon, 19:2
Book value and earnings, effect of inventory accounting approaches upon,
19:6
Delaware block approach, 19:10
Discounted cash flow, 19:4, 19:12
Earlier price paid by acquirers of majority interest, adjustments, 19:12
Earnings value of business, 19:3
Employment, value of, 19:8
Fair value, defined, 19:17
Goodwill, 19:5
Gross revenue, multiples of, 19:12
Liquidity discounts, rejection of, 19:16
Market value, 19:9
Minority discounts, rejection of, 19:15
Minority shares, use of discounts in valuing, 19:14
Non-functional compensation, 19:7
Tax perspective valuation and corporate perspective valuation distinguished,
19:13
Weighing by years, 19:11
Voting lists, 9:5

COSTS AND EXPENSES
Directors and officers, indemnification, advancement of expenses and insurance,
11:26
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COVENANTS
Competitive, duty of loyalty, 14:23

CREDITORS
Debtors and Creditors, this index

CRIMINAL LAW
Corporate dissolution, criminal proceedings, effect upon, 18:9

CROSS-PURCHASE AGREEMENTS
Buy/sell agreements, insurance, funding device, 10:22
Tax consequences of consummating, redemption agreement contrasted, 10:25

CUMULATIVE ACTS OR MATTERS
Corporations, preferred shares, cumulative dividends, 7:8

DAMAGES
Federal securities laws, Rule 10b-5, 15:21
Loyalty and loyalty oaths, 14:21

DE FACTO DIRECTORS
Generally, 11:9

DE JURE DIRECTORS
Generally, 11:9

DEBTORS AND CREDITORS
Corporate dissolution, creditors claims, disposition, 18:7
Corporation financing, use of, 7:14
Fiduciary duties to creditors, 14:25
Partner, creditors of, rights, 3:12

DEFINITIONS
Accredited investor, 7:26, 7:27
Dissolution, partnership, 3:21
Fiduciary relationship, 2:1
Partnership, 3:1
Promoter, 6:2
Purchase representative, federal registration of securities, 7:27
Sinking fund, corporate preferred shares, redemption, 7:13
Treasury shares, 9:8
Voting trusts, 10:8

DELAWARE LAW

Directors and officers, duty of care, process adequacy, uncertain guidance by
courts, 13:6

Valuation, block approach, 19:10

DERIVATIVE ACTIONS
Generally, 9:20
Attorney fees, 9:24
Common fund doctrine, 9:24
Demand required upon board of directors versus demand excused, 9:23
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DERIVATIVE ACTIONS—Cont’d
Direct suits distinguished, 9:21
Double derivative suits, 9:20
Fiduciaries and personal representatives, 10:4
Limited liability companies, 5:24
Limited partnerships, 4:16
Officers and directors, permissible indemnification, 11:23
Partnership, 3:26
Procedural requirements, generally, 9:22
Recovery in shareholder fiduciary duty cases, 10:4
Recovery, payment, 9:24
Shareholder fiduciary duties, direct action contrasted, 10:4

DIRECT ACTS OR MATTERS
Partnership, direct actions, 3:26

DIRECT PARTICIPANTS
Corporations, parent corporation liability for acts of its subsidiary, 8:25

DIRECT SUITS
Derivative suits distinguished, 9:21

DISCLOSURE
Loyalty, duty of, significance, 14:6

DISCRETION
Shareholder agreements affecting directors, 10:9
Shareholder agreements restricting directors, statutory authorization, 10:11

DISSENT OR DISSENSION
Dissenters’ rights in consolidations and mergers, 17:38, 17:39

DISSOLUTION AND LIQUIDATION
Generally, 18:1
Administrative, 18:10
Reinstatement of corporation, 18:11
Reinstatement of limited liability company, 18:11
Alternative remedies, 18:21
Buy-out, 18:22
Development, 18:18
Illinois decisions, 18:21
Annual meeting, failure to hold, 9:1
Business Corporation Act of 1995 amendments, significance, 18:24
Corporations, liability, shareholders and others, defective incorporation/
administrative dissolution, 8:3
Corporations, preferred shares, preference, 7:9
Creditors claims, disposition, 18:7
Criminal proceedings, effect upon, 18:9
Directors and officers, liability
Continuing business after, 13:9
Failure to give notice to creditors after, 13:8
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DISSOLUTION AND LIQUIDATION—Cont’d
Directors or incorporators, dissolution by, 18:2
Effect, 18:5
Financing buyout of dissolved businesses as going concern, 18:14
Judicial dissolution
Jurisdictional basis, 18:12
Shareholder suit, grounds for alternative remedies, 18:15
Limited liability companies, 5:10, 5:15, 5:18
Limited partnership, 4:14
Oppression, development of concept, 18:16, 18:17
Procedures, 18:4
Procedures relating to election to purchase shares of petitioning shareholders,
18:25
Provisional director or custodian, appointment, 18:23
Reasonable expectations, development
New York decisions, 18:19
Other jurisdictions, 18:20
Reinstatement of administratively dissolved limited liability corporation, 18:11
Remedies for dissolved corporation, survival, 18:6
Remedy, not necessarily drastic, 18:13
Shareholder action, 18:3
Survival period not applicable, 18:8

DISTRIBUTIONS
Generally, 16:1
Capital accounts, distribution as function of, 16:3
Dividends,
Cumulative dividends, preferred shares, 7:8
Fiduciary duties and compelling dividends, 16:8
Liquidating dividends, 16:10
Oppressed minority shareholders, dividends as alternatives, 16:21
Record date, determination, 9:4
Share dividends and share splits, 16:9
Source and consequences, 16:7
Financial provisions under Business Corporation Act, 16:5
Improper distributions, director and shareholder liability, 16:19
Law and policy under 1993 act, 16:2
Limited liability companies, per capita, 5:9
Oppressed minority shareholders, dividends and share repurchases as alterna-
tives, 16:21
Owner compensation as form of distribution, 16:6
Repurchase of shares,
Generally, 16:11
Defensive tactic to tender offers, 16:16
Fiduciary duties, repurchase from controlling parties, 16:13
Greenmail, 16:15
Market manipulation, 16:18
Oppressed minority shareholders, repurchase as alternatives, 16:21
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DISTRIBUTIONS—Cont’d
Repurchase of shares,—Cont’d
Proper purpose, 16:14
Securities law aspects of issuer tender offers, 16:17
Treatment upon repurchase, treasury shares or cancellation, 16:12
Tax and accounting consequences, 16:20
Weakness in statutory scheme under 1933 law, 16:4

DIVIDENDS
Cumulative dividends, preferred shares, 7:8
Distributions, this index
Fiduciary duties and compelling dividends, 16:8
Liquidating dividends, 16:10
Oppressed minority shareholders, dividends as alternatives, 16:21
Record date, determination, 9:4
Share dividends and share splits, 16:9
Source and consequences, 16:7

DUTY OF CARE
Corporate Officers and Directors, this index

DUTY OF LOYALTY
Loyalty and Loyalty Oaths, this index

ELECTIONS AND VOTING
Corporate officers, powers of directors, 11:5

Dissolution, procedures relating to election to purchase shares of petitioning
shareholders, 18:25

Shareholder agreements, voting trusts, 10:8

EMPLOYER AND EMPLOYEE
Valuation, employment, 19:8

EQUITY
Ability to raise equity capital, business organization, choosing form, 1:7
ESTATES

Buy/sell agreements, fixing value, estate taxes, 10:17

ESTOPPEL
Corporate shareholders and others, liability defenses, 8:8
Partnership by, 3:3

EXECUTIVE ACTS OR OFFICERS
Board of directors, executive committees and sessions, 12:2

EXEMPTIONS AND EXCLUSIONS
State registration of securities, 7:34
Statutory exemption, integration, 7:22

EXPERT AND OPINION EVIDENCE
Foreign state law, corporate financing, 7:6
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FAIR AND FAIRNESS
Loyalty, duty of, elusive concept, 14:5

FAIR VALUE
Definition, 19:17

FEDERAL REGISTRATION OF SECURITIES
Generally, 7:20
Accredited investors exemption, 7:26
Conditional small issues exemption, 7:32
Intrastate offering exemption, 7:22
Limited offers exemption, 7:29, 7:30
Offerings to employees exemption, 7:31
Private offering exemption, 7:25
Regulation D, 7:27
Resale safe harbor exemption, 7:33
Rule-making, redoing statutory scheme, 7:21
Safe harbor, 7:23
Small offering exemption, 7:24, 7:28
Statutory exemption, integration, 7:22

FIDUCIARIES AND PERSONAL REPRESENTATIVES
Agency, 2:19
Breach
Aiding and abetting, 14:24
Director, claim against for fair value, 19:17
Corporate officers, 11:6
Court appointed, voting of corporate shares, 9:8
Creditors, to, 14:25
Definition of fiduciary relationship, 2:1
Duties
Agency, 2:19
Breach
Aiding and abetting, 14:24
Director, claim against for fair value, 19:17
Creditors, to, 14:25
Fair value, claim against director for, 19:17
General partners to limited partners, 4:17
Limited liability companies, 5:19, 5:20
Officers and employees, 14:26
Partners, 3:18
Shares and shareholders
Development of concept, 10:1
Direct action versus derivative suits, 10:4
Duties, when ended, 10:3
Effect of restrictions on duty to transfer shares, 10:18A
Limitations on fiduciary duty approach, 10:5
Recovery in cases, direct action versus derivative suits, 10:4
Shareholder fiduciary duties in Illinois, 10:2
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FIDUCIARIES AND PERSONAL REPRESENTATIVES—Cont’d

Fair value, claim against director for, 19:17
General partners to limited partners, 4:17
Limited liability companies, 5:19, 5:20
Officers and employees, fiduciary duties of, 14:26
Officers of corporation, 11:6
Partners, 3:18
Shares and shareholders
Development of concept, 10:1
Direct action versus derivative suits, 10:4
Duties, when ended, 10:3

Effect of restrictions on duty to transfer shares, 10:18A

Limitations on fiduciary duty approach, 10:5
Shareholder fiduciary duties in Illinois, 10:2
Voting of corporate shares, 9:8

FOREIGN STATE OR COUNTRY
Limited liability companies, recognition, 5:22

FORMATION
Corporations, formation of
Articles of incorporation
Generally, 6:5
Optional provisions, 6:17
Authorized and issued shares, consideration, 6:16
By-laws, adoption, amendment and content, 6:18
Duration, 6:10
Incorporators, 6:4
Introductory matters, 6:1
Names, 6:6
Assumed corporate names, 6:9

Distinguishable from other corporate names, 6:7

Statutory requirements, 6:7

Trade names, 6:8

Unfair competition, 6:8
Organizational meetings, 6:19
Powers and purposes, 6:12, 6:13

Professional service and medical corporations, 6:22
Promoters liability, pre-incorporation transactions, 6:2

Registered agent and office, 6:11
Seals, 6:15

Secretary of State, agent, irrevocable appointment, 6:11

Statutory close corporations, 6:20
Status, benefits, 6:21
Subscription agreement, pre-incorporation, 6:3
Trademarks, 6:8
Ultra vires acts, 6:14
Incorporation of corporation, 6:4
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FORMATION—Cont’d
Limited liability companies and general provisions, 5:4
Limited partnerships, 4:2
Medical corporations, 6:22
Professional service corporations, 6:22

FRACTIONAL SHARES
Corporations, financing, 7:18

FRAUD AND DECEIT
Agency, apparent authority, verification, 2:11
Corporations, liability, shareholders and others, 8:10, 8:18
Merger, 17:23
Securities Regulation, this index
Shares and shareholders, ratification, acquisitions, 10:27

GALLER V. GALLER
Shareholder agreements, 10:10

GOOD FAITH
Duty of care, 13:15

GOOD WILL
Valuation, 19:5

GREENMAIL
Corporate distributions, repurchase of shares, 16:15

HOLDING OUT
Corporations, liability, shareholders and others, 8:18

ILLINOIS BLUE SKY LAW
Rescission under, 15:28
Rule 10b-5 version, 15:27

ILLINOIS LAW
Corporate dissolution, alternative remedies, 18:21
Incorporation, financing facilitated by, 1:11
Loyalty, duty of, Supreme Court decisions, 14:2
Statutory law, Delaware contrasted, choosing state of incorporation, 1:12

ILLINOIS LLC ACT
Introduction, 5:2

ILLINOIS UNIFORM LIMITED PARTNERSHIP ACT OF 2001
Applicability, 4:1

IN PARI DELICTO
Federal securities laws, Rule 10b-5, defenses, 15:23

INCORPORATORS
Formation of corporation, 6:4

INDEMNIFICATION
Limited partnerships, indemnification of general partner, 4:18
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INDEMNIFICATION—Cont’d
Shares and shareholders, contingency purchase payments, 10:27

INHERENT AUTHORITY
Agents and agency, 2:9

INJUNCTIONS
Corporate annual meeting, 9:1

INJUSTICE
Corporations, liability, shareholders and others, 8:10

INSIDERS OR INSIDER TRADING
Generally, 15:11

INSPECTIONS AND EXAMINATIONS
Shareholder elections, 9:10
Shareholders, books and records, 9:25

INSURANCE
Buy/sell agreements, funding vehicle
Generally, 10:24
Life insurance, acquisition, 10:22
Corporations, liability, shareholders and others, tort claims, insurance as capital,
8:13
Directors and officers, indemnification, 11:26

INTEREST ON MONEY
Prejudgment interest
Propriety, 18:26
Propriety of pre and post judgment interest, 18:26

JURISDICTION
Judicial dissolution of corporation, 18:12

JUSTICE OR INJUSTICE
Corporations, liability, shareholders and others, 8:10

LIABILITY
Agents and Agency, this index
Corporate Officers and Directors, this index
Corporations, this index
Direct participant parent corporation liability for acts of its subsidiary, 8:25
Dissolution, liabilities arising out of, 5:10
Limited Liability Companies, this index
Limited Partnerships, this index
Partners and Partnerships, this index
Personal conduct of members, 5:7
Personal conduct, liability of shareholders/officers/directors/limited liability
company members, 8:22
Product line theory of liability. Consolidation and Merger, this index

Professional service corporations practicing law, shareholders or members, acts,
omissions, 6:22
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LIABILITY—Cont’d
Promoters, pre-incorporation transactions, 6:2
Successor liability. Consolidation and Merger, this index

LIMITATION OF ACTIONS
Federal securities laws, Rule 10b-5, 15:22

LIMITED LIABILITY COMPANIES
Agency considerations and liability, 5:8
Capital structure and capital contributions, 5:5
Centralization of management, 5:12
Choosing form of business organization, 1:3
Compensation and reimbursement, 5:13
Derivative actions, 5:24
Development, 5:1
Dissolution, 5:10, 5:15
Dissolution and liquidation, 5:15, 5:18, 18:11
Dissolution, liabilities arising out of, 5:10
Distribution, liability for improper, 5:9
Distributions, 5:5
Drafting considerations, 5:3
Fiduciary duties, 5:19, 5:20
Foreign jurisdictions, recognition, 5:22
Formation and general provisions, 5:4
Illinois LLC Act, introduction, 5:2
Judicial dissolution for oppression, 5:18
Liability because of personal conduct, 8:22
Management, 5:12
Management structure, 5:12
Management, member or manager, 5:4
Member-managed companies

Authority of managers, 5:12
Authority of members, 5:12
Members
Dissociation of and transfer by, 5:16
Liability, 5:6 et seq., 8:22
Personal conduct, liability for, 5:7
Repurchase of dissociated member’s interest, 5:17
Merger, 5:23
Operating agreement, adoption, 5:4
Personal conduct, 8:22
Personal conduct of members, liability for, 5:7
Piercing the veil, 8:9
Records and right of inspection, 5:21
Reinstatement of administratively dissolved LLC, 18:11
Securities laws, 5:25
Series LLCs, 5:26
Transferability of interests, 5:14
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LIMITED PARTNERSHIPS
Assignment, 4:13
Certificate, amendment, 4:4
Creditors, rights of after assignment, 4:13
Derivative actions, 4:16
Dissociation of partner, 4:12
Dissolution and winding up, 4:14
False statements, liability, 4:5
Fiduciary duty, general partners to limited partners, 4:17
Foreign limited partnerships, 4:15
Formation, 4:2
Illinois Uniform Limited Partnership Act of 2001, applicability, 4:1
Indemnification of general partner, 4:18
Liability
False statements, 4:5
General partner, 4:7
Limited partners, 4:8
Limited liability limited partnerships, formation, 4:2
Merger and conversion, 4:19
Name, 4:3
Partnership agreement, 4:6
Profits and losses, sharing of and distribution, 4:11
Recordkeeping, 4:2
Rights
General partner, 4:9
Limited partner, 4:10

LIQUIDATING DIVIDENDS
Corporate distributions, 16:9

LIQUIDITY DISCOUNTS
Valuation, rejection of, 19:16

LISTS OR LISTING
Corporations, voting lists, 9:5

LOANS
Partnership, capital distinguished, 3:15

LOSS OF PROFITS OR EARNINGS
Limited partnership, sharing of and distribution, 4:11
Partnership
Disparate allocation, effect, 3:8
Division, 3:7

LOYALTY AND LOYALTY OATHS
Generally, 14:1
Aiding and abetting a breach of fiduciary duty, 14:24
Assets, misappropriation by directors or officers, 14:8
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LOYALTY AND LOYALTY OATHS—Cont’d

Competition with corporation
Generally, 14:10, 14:15
Corporate opportunity, relation between, 14:16
Damages and other relief, 14:21

Conflict of interest
Directors and officers, compensation of as, 14:9
Statutory approaches, 14:4

Corporate opportunities
Competing with corporation, 14:10
Relation between competition and opportunities, 14:16
Remedy for, 14:14
Tendering opportunity to corporation, importance, 14:13
What constitutes, 14:11
What does not constitute, 14:12

Covenants not to compete, 14:23

Creditors, fiduciary duty to, 14:25

Damages, 14:21

Directors or shareholders, disinterested, 14:7

Disclosure, significance, 14:6

Duty of loyalty, generally, 14:1

Fairness, elusive concept of, 14:5

Fiduciary duty to creditors, 14:25

Illinois Supreme Court decisions, 14:2

Officers and employees, fiduciary duty of, 14:26

Pre-termination activity
Distinguishing permissible from impermissible, 14:20
Duties pre-termination, extension into post-termination period, 14:19
Impermissible, 14:18
Permissible, 14:17

Pre-termination activity,
Distinguishing permissible from impermissible, 14:20
Duties pre-termination, extension into post-termination period, 14:19
Impermissible, 14:18
Permissible, 14:17

Procedure and substance, conflict between, 14:3

Trade secrets, 14:22

MANDAMUS
Corporate annual meeting, holding, 9:1

MANDATORY OR DIRECTORY MATTERS
Buy/sell agreements, 10:21

MARKETS AND MARKETING
Manipulation of market, corporate distributions, repurchase of shares, 16:18

MEDICAL CORPORATIONS
Formation, 6:22

Index-22



INDEX

MEDICINE
Medical corporations, 6:22

MEETINGS
Corporations, formation, organizational meetings, 6:19

Directors, notice and place, 11:11
Shareholders, 9:1

MERE CONTINUATION
Merger, 17:22, 17:25

MERGER
Consolidation and Merger, this index

MINORITY DISCOUNTS
Valuation, rejection of, 19:15

MISAPPROPRIATION
Assets, directors or officers, 14:8

MONOPOLIES, RESTRAINTS OF TRADE, AND UNFAIR TRADE
PRACTICES

Corporations, names, unfair competition, 6:8

NAMES
Corporations, this index
Limited partnership, 4:3

NEW YORK LAW
Corporate dissolution, development of reasonable expectations, decisions, 18:19

NOMINATION
Board of directors, nominating committee, 12:4

NOTICE OR KNOWLEDGE
Corporations, record date, determination, 9:4
Directors and officers, liability, failure to give notice to creditors after dissolu-
tion, 13:8
Directors meetings, 11:11
Shareholder meetings, 9:2

OFFICERS
Corporate Officers and Directors, this index

OPERATING AGREEMENTS

Limited liability companies, adoption, 5:4

OPPRESSION
Dissolution and Liquidation, this index

OPTIONS
Buy/sell agreements, 10:21
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PARAMOUNT COMMUNICATIONS, INC. V. TIME INC.

Long-term planning and short-term shareholder gain, choosing state of
incorporation, 1:17

PARTNERS AND PARTNERSHIPS
Accounting, right of partner to, 3:19
Apparent authority, 2:8
Apparent partnership by estoppel, 3:3
Assignment, consent, 3:20
Books and records, 3:17
Capital and compensation, drafting considerations, 3:16
Capital losses, 3:9
Capital, loans distinguished, 3:15
Compensation and capital, drafting considerations, 3:16
Compensation of partners, 3:14
Corporation contrasted, choosing business organization form, 1:2
Creation, 3:1
Definitions, 3:1
Derivative actions, 3:26
Direct actions, 3:26
Dissolution, 3:21
Authority of partners to act after, 3:22
Breach of partnership contract, consequences of dissolution, 3:24
Winding up or continuation of partnership after, 3:23
Fiduciary duties of partners, 3:18
Implied authority, 2:5
Liability
Among partners, 3:11
Capital losses, business organization, choosing form, 1:9
Partners, 3:10
Shareholder debt, subordination to other creditors, 8:14
Third parties, liability to, 3:10
Limited Partnerships, this index
Loans, capital, distinguished, 3:15
Management rights, 3:13
Merger, 3:25
Mutual agency, 3:6
Profits and losses
Disparate allocation, effect, 3:8
Division, 3:7
Property of partnership, 3:5
Property rights of partner, 3:4
Relation of partnership not involved, 3:2
Transferees and creditors of partner, rights, 3:12

PATTERN OF DEALING
Apparent authority, 2:7
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PAYMENT
Corporation shares, 7:17
Stock options, 7:17

POISON PILLS
Tender offers, defensive tactics, 17:37

POOLING OR POOLING AGREEMENTS
Shareholder agreements, 10:7

POSTJUDGMENT MATTERS
Propriety of postjudgment interest, 18:26

PREEMPTION AND PREEMPTIVE RIGHTS
Corporations, financing, 7:19

PREFERRED SHARES
Corporations, this index

PRIORITIES AND PREFERENCES
Corporations, liability, shareholders and others, creditors, 8:14
Corporations, preferred shares, liquidation, 7:9

PRIVATE SECURITIES LITIGATION REFORM ACT
Generally, 15:5 et seq.
Pleading with particularity, 15:18
Safe harbor for forward-looking statements, 15:19
Scienter and Makor Issues & Rights, Ltd. v. Tellabs, Inc., 15:6

PRODUCTS LIABILITY
Corporate mergers, successor liability, creditor or product liability prospective,
17:19
PROFESSIONAL SERVICE CORPORATIONS
Formation, 6:22
Law practice liability, 6:22
Practice of law, sharecholder or member liability, acts, errors and omissions, 6:22

PROFITS AND LOSSES
Limited partnership, sharing of and distribution, 4:11
Partnership,
Disparate allocation, effect, 3:8
Division, 3:7

PROMOTERS
Defined, 6:2
Liability, pre-incorporation transactions, 6:2

PROXY
Solicitation, 9:7

PURCHASE REPRESENTATIVE
Defined, federal registration of securities, 7:27
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QUORUM
Directors, 11:12
Effect of withdrawal upon, 11:15
Refusal to attend meeting, effect upon, 11:14
Shareholders, 9:9

QVC NETWORK, INC. V. PARAMOUNT COMMUNICATIONS, INC.
Board or courts in charge, choosing state of incorporation, 1:18

RATIFICATION
Agency, 2:11

REASONABLE CARE
Federal securities laws, Rule 10b-5, defenses, 15:23

RECORDS AND RECORDING
Corporations, determination of record date, 9:4
Limited partnership, 4:2
Partnership, 3:17
Right of inspection, limited liability company, 5:21
Shareholder inspection, 9:25

REDEMPTION

Agreements
Buy/sell agreements, 10:21
Tax consequences of consummating cross-purchase agreement, redemption

agreement contrasted, 10:25

Corporations
Preferred shares, 7:10
Sinking fund, 7:13

REGISTRATION
Federal Registration of Securities, this index
State registration of securities, 7:34

REMOVAL
Directors, 11:18

REPORTS AND REPORTING
Directors, reliance upon, duty of care, 13:14

REPURCHASE OF SHARES
Distributions, this index

RESCISSION
[llinois Blue Sky Law, 15:28

REVOCATION OR SUSPENSION
Proxies, 9:6

ROANOKE V. EDGAR
Business Corporation Act of 1983, constitutionality of after, 9:19

Shareholder voting, bifurcation into pre-1971 corporations and post-1970
corporations, 9:18
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RULE 10B-5
Administrative history, 15:3
Aiding and abetting, 15:20
Causation
Loss causation, 15:16
Materiality, 15:15
Reliance, 15:14
Damages, 15:21
Defenses
In pari delicto, 15:23
Lack of due care, 15:23
Statute of limitations, 15:22
[llinois Blue Sky version, 15:27
In connection with, 15:12
Language of and requirement of scienter, 15:4
Purchase or sale, 15:13

SAFE HARBOR PROVISIONS
Federal registration of securities, 7:23
Private Securities Litigation Reform Act, 11:19

SANTA FE INDUSTRIES, INC. V. GREEN
Fraud, federal securities laws, 15:7

SARBANES-OXLEY ACT
Generally, 15:25, 15:26

SCIENTER
Federal securities laws, Rule 10b-5, requirement of, 15:4

SEALS AND SEALED INSTRUMENTS
Corporations, 6:15

SECRETARY OF STATE
Corporate dissolution, 18:10
Corporations, agent, irrevocable appointment, 6:11

SECURITIES
Federal Registration of Securities, this index
Limited liability companies, 5:25
Securities Act of 1933, 15:2
Securities Exchange Act of 1934, 15:3
Securities Litigation Reform Act, 15:5
Securities Litigation Uniform Standards Act of 1998, 15:25
Securities Regulation, this index

SECURITIES ACT OF 1933
Generally, 15:2

SECURITIES EXCHANGE ACT OF 1934
Generally, 15:3
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SECURITIES LITIGATION UNIFORM STANDARDS ACT OF 1998
Generally, 15:25

SECURITIES REGULATION
Bespeaks caution doctrine, 15:17
Civil remedies, 15:24
Corporate distributions, issuer tender offers, 16:17
Deception
Controlling shareholders to other shareholders, 15:10
Management, 15:8
Public by corporation, 15:9
Evolution, 15:1
Fraud
Generally, 15:7
Santa Fe Industries, Inc. v. Green standard, 15:7
Insider trading, 15:11
Private Securities Litigation Reform Act
Generally, 15:5
Pleading with particularity, 15:18
Safe harbor for forward-looking statements, 15:19
Recession under Illinois Blue Sky Law, 15:28
Registration of securities
Generally, 7:20
Accredited investors exemption, 7:26
Conditional small issues exemption, 7:32
Intrastate offering exemption, 7:22
Limited offers exemption, 7:29, 7:30
Offerings to employees exemption, 7:31
Private offering exemption, 7:25
Regulation D, 7:27
Resale safe harbor exemption, 7:33
Rule-making, redoing statutory scheme, 7:21
Safe harbor, 7:23
Small offering exemption, 7:24, 7:28
Statutory exemption, integration, 7:22
Rule 10b-5
Administrative history, 15:3
Aiding and abetting, 15:20
Causation,
Loss causation, 15:16
Materiality, 15:15
Reliance, 15:14
Damages, 15:21
Defenses,
In pari delicto, 15:23
Lack of due care, 15:23
Statute of limitations, 15:22
[llinois Blue Sky version, 15:27
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SECURITIES REGULATION—Cont’d
Rule 10b-5—Cont’d
In connection with, 15:12
Language of and requirement of scienter, 15:4
Purchase or sale, 15:13
Scienter, Private Securities Litigation Reform Act and Makor Issues & Rights,
Ltd. v. Tellabs, Inc., 15:6
Securities Act of 1933, 15:2
Securities Exchange Act of 1934, 15:3
Securities Litigation Uniform Standards Act of 1988, 15:25
Securities Litigation Uniform Standards Act of 1998, 15:25

SHORT FORM MERGER
Generally, 17:10

SINKING FUND
Defined, 7:13

SPECIAL ACTS AND MATTERS
Directors, special meetings, 11:11

STATUTES
Close corporations
Formation, 6:20
Status, benefits, 6:21
Illinois versus Delaware, choosing state of incorporation, 1:12

STOCK AND STOCKHOLDERS
Acquisitions, 17:33
Acquisitions, generally, 17:33
Books and records, inspection, 9:25
Buy/Sell Agreements, this index
Certain corporate shareholders, voting, 9:8
Class voting, 9:13
Close Corporations, this index
Consideration for stock options, 7:17
Constitution of 1870, voting rights in Illinois under, 9:15
Constitution of 1970, impact on shareholder voting, 9:16
Corporate formation, authorized and issued shares, consideration, 6:16
Corporations, this index
Cumulative voting
Generally, 9:14
Judicial developments in 1960s and 1970s, 9:17
Distributions
Generally, 16:1
Capital accounts, distribution as function of, 16:3
Financial provisions under Business Corporation Act, 16:5
Improper distributions, director and shareholder liability, 16:19
Law and policy under 1993 act, 16:2
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STOCK AND STOCKHOLDERS—Cont’d
Distributions—Cont’d
Oppressed minority shareholders, dividends and share repurchases as alterna-
tives, 16:21
Owner compensation as form of distribution, 16:6
Repurchase of shares,
Generally, 16:11
Defensive tactic to tender offers, 16:16
Fiduciary duties, repurchase from controlling parties, 16:13
Greenmail, 16:15
Market manipulation, 16:18
Oppressed minority shareholders, repurchase as alternatives, 16:21
Proper purpose, 16:14
Securities law aspects of issuer tender offers, 16:17
Treatment upon repurchase, treasury shares or cancellation, 16:12
Share splits, 16:9
Tax and accounting consequences, 16:20
Weakness in statutory scheme under 1933 law, 16:4
Dividends
Generally, 16:9
Cumulative dividends, preferred shares, 7:8
Fiduciary duties and compelling dividends, 16:8
Liquidating dividends, 16:10
Oppressed minority shareholders, dividends as alternatives, 16:21
Record date, determination, 9:4
Share dividends and share splits, 16:9
Source and consequences, 16:7
Effect of restrictions on duty to transfer shares, 10:18A
Election inspectors, 9:10
End runs around prohibition of cash-out mergers, 17:14
Fraud, ratification, acquisitions, 10:27
Indemnity and indemnification contingent purchase payments, 10:27
Informal action by shareholders, 9:3
Liability, this index
Limited or special voting rights, 9:12
Meetings
Generally, 9:1
Notice and waiver, 9:2
Options, consideration for, 7:17
Personal conduct, liability of shareholders/officers/directors, 8:22

Procedures relating to election to purchase shares of petitioning shareholders,
18:25

Proxies

Generally, 9:6

Solicitation, 9:7
Quorum and vote necessary for action, 9:9
Record date, determination, 9:4
Repurchases, 10:27
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STOCK AND STOCKHOLDERS—Cont’d
Reverse stock splits, 17:14
Roanoke v. Edgar
Bifurcation into pre-1971 corporations and post-1970 corporations, 9:18
Business Corporation Act of 1983, constitutionality of after, 9:19
Share exchanges in mergers, 17:12
Shareholder agreements
Generally, 10:6
Director discretion,
Agreements affecting, 10:9
Restricted, statutory authorization, 10:11
Galler v. Galler, 10:10
Pooling arrangements, 10:7
Voting trusts, 10:8
Transfer of shares
Effect of restrictions on duty to transfer shares, 10:18A
Restrictions, 10:14
Buy/sell agreements, preservation of status, 10:16
Pledges, 10:14A
Statutory requirements, 10:26
Validity, 10:18
Transfer of shares, restrictions, 10:14
Buy/sell agreements, preservation of status, 10:16
Pledges, 10:14A
Statutory requirements, 10:26
Validity, 10:18
Transfer, effect of restrictions on duty to transfer shares, 10:18A
Use and abuse of cash-out mergers, 17:15
Valuation
Generally, 19:1
Asset value, based upon, 19:2
Book value and earnings, effect of inventory accounting approaches upon,
19:6
Delaware block approach, 19:10
Discounted cash flow, 19:4, 19:12
Earlier price paid by acquirers of majority interest, adjustments, 19:12
Earnings value of business, 19:3
Employment, value of, 19:8
Fair value, defined, 19:17
Goodwill, 19:5
Gross revenue, multiples of, 19:12
Liquidity discounts, rejection of, 19:16
Market value, 19:9
Minority discounts, rejection of, 19:15
Minority shares, use of discounts in valuing, 19:14
Non-functional compensation, 19:7

Tax perspective valuation and corporate perspective valuation distinguished,
19:13
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STOCK AND STOCKHOLDERS—Cont’d
Valuation—Cont’d
Weighing by years, 19:11
Voting in Illinois, 9:11
Voting lists, 9:5

SUBCHAPTER S CORPORATIONS
Elections
Eligibility and procedure, 7:36
Tax rates, significance, 7:35

SUBSCRIPTIONS
Corporations, financing, shares, 7:15
Pre-incorporation agreement, 6:3

SUBSIDIARY
Direct participant parent corporation liability for acts of its subsidiary, 8:25

SUCCESSOR LIABILITY
Consolidation and Merger, this index

TAXATION
Business and commerce
Buy/sell agreements, estate tax purposes, fixing value, 10:17
Choosing form of organization, state of incorporation, delaware law,, tax and
other burdens, 1:21
Corporate distributions, tax consequences, 16:20
Cross-purchase agreements, tax consequences of consummating, redemption
agreement contrasted, 10:25
Estate taxes, buy/sell agreements, fixing value, 10:17
Redemption agreements, tax consequences of consummating cross-purchase
agreement, redemption agreement contrasted, 10:25
Subchapter S corporations, elections, tax rates, significance, 7:35
Valuation, tax perspective valuation and corporate perspective valuation
distinguished, 19:13
Buy/sell agreements, estate tax purposes, fixing value, 10:17
Corporate distributions, tax consequences, 16:20
Corporations
Distributions, tax and accounting consequences, 16:20
State of incorporation, choosing, delaware law,, tax and other burdens, 1:21
Valuation, tax perspective valuation and corporate perspective valuation
distinguished, 19:13
Cross-purchase agreements, tax consequences of consummating, redemption
agreement contrasted, 10:25
Redemption
Agreements, tax consequences of consummating cross-purchase agreement,
redemption agreement contrasted, 10:25
Stock and stockholders
Distributions, tax and accounting consequences, 16:20

Valuation, tax perspective valuation and corporate perspective valuation
distinguished, 19:13
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TAXATION—Cont’d
Subchapter S corporations, elections, tax rates, significance, 7:35
Value and valuation, tax perspective valuation and corporate perspective valua-
tion distinguished, 19:13
TENDER OFFERS
Defensive tactics,
Generally, 17:35
Poison pills, 17:37
Statutory defenses, 17:36
Overhead offers, 17:34
THIRD PARTIES
Agent, liability to, 2:14
Directors and officers, permissible indemnification, third party claims, 11:22
Directors, duty of care, reliance upon third party material, 13:14

TIME
Corporations, 6:10

TORTS
Apparent authority, 2:10
Corporations, liability, shareholders and others, insurance as capital, 8:13

TRADE SECRETS
Loyalty, duty of, 14:22
TRADEMARKS AND TRADE NAMES
Corporations, 6:8

TREASURY SHARES
Defined, 9:8

TRIANGULAR MERGERS
Generally, 17:11

TRUSTS AND TRUSTEES
Shareholder voting trusts, 10:8

UNDISCLOSED ACTS OR MATTERS
Agency, liability, undisclosed principals, 2:13
UNITRIN, INC. V. AMERICAN GENERAL, CORP.
Delaware law, choosing state of incorporation, 1:19

UNOCAL CORP. V. MESA PETROLEUM, CO.
Delaware law, reassurance to management, choosing state of incorporation, 1:15

VACANCIES IN OFFICE
Directors, 11:17

VALUE AND VALUATION
Generally, 19:1
Asset value, based upon, 19:2
Book value and earnings, effect of inventory accounting approaches upon, 19:6
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VALUE AND VALUATION—Cont’d
Delaware block approach, 19:10
Discounted cash flow, 19:4, 19:12
Earlier price paid by acquirers of majority interest, adjustments, 19:12
Earnings value of business, 19:3
Employment, value of, 19:8
Fair value, defined, 19:17
Goodwill, 19:5
Gross revenue, multiples of, 19:12
Liquidity discounts, rejection of, 19:16
Market value, 19:9
Minority discounts, rejection of, 19:15
Minority shares, use of discounts in valuing, 19:14
Non-functional compensation, 19:7
Tax perspective valuation and corporate perspective valuation distinguished,
19:13
Weighing by years, 19:11

VESTED INTEREST OR RIGHT
Generally, 17:4

VOTERS AND VOTING
Stock and Stockholders, this index

WAIVER AND ESTOPPEL
Corporate shareholders and others, liability defenses, 8:8
Partnership by, 3:3
Shareholder meetings, notice, 9:2

WORDS AND PHRASES
Accredited investor, 7:26, 7:27
Dissolution, partnership, 3:21
Fiduciary relationship, 2:1
Partnership, 3:1
Promoter, 6:2
Purchase representative, federal registration of securities, 7:27
Sinking fund, corporate preferred shares, redemption, 7:13
Treasury shares, 9:8
Voting trusts, 10:8
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